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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  88  (4-89)  —  Paid-Up  PNum:1412.CRP 
With  640  Acres  Pooling  Provision 

PAID-UP  OIL  &  GAS  LEASE 

,         .  (No  Surface  Use) 

THIS  LEASE  AGREEMENT  IS  made  this  y  dav  ai  fj£&0tbf{2—  ^Lt>  /  J .  by  and  between  Emory  Glass  III,  an  unmarried  man,  whose  address  is 
4912  Shady  Oafc  Trl.  Grand  Prairie,  TX  73052.  as  Lessor,  and  Harding  Energy  Partners,  LLC.  a  Texas  limited  liability  company.13465  Midway  Road.  Suite  400,  Dallas, 
Texas  75244,  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of 
blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1.     In  consideration  of  a  cash  bonus  In  hand  paid  and  the  covenants  herein  contained.  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following 
described  land,  hereinafter  called  leased  premises: 

See  attached  Exhibit  'A'  for  Land  Description 


in  the  County  of  Tarrant.  State  of  TEXAS,  containing  0.2067  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  otherwise),  for  the  purpose  of  exploring  for.  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
produced  in  association  therewith  (including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  Includes  helium,  carbon  dioxide  and  other  commercial  gases,  as 
well  as  hydrocarbon  gases.  In  addition  to  the  above^Iescribed  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to  execute 
at  Lessee's  request  any  additional  or  supplemental  instruments  tor  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining  the  amount 
of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2  This  lease  which  is  a  -paid-up'  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREE  (3)  years  from  the  date  hereof,  and  for  as  long 
thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  Ceased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3  Royalties  on  oil  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid 
hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  twenty  Five-Percent  125%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the 
wSSTto  Le^credrVaTthe  oHpurchaser-s  transportation  faalrt.es,  prided  that  Lessee  shaH  have  the  continuing  right  to  purchase  such  r^rojucton  at  the  weHhead 
market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  In  the  same  field,  then  in  the  nearest  field  In  which  there  is  such  a  prevailing  pncejfor 
production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  ^.TW^W")^ 

proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the .  coste  Incurred  by 
Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  prrt^on  aUte 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevaiimg  In  the  same  field  then  in  the  nearest toUto 
which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee 
comment  purcUws  hereunder;  and  (0  if  at  the  end  of  the  primary  term  or  any  lime  thereafter  one  or  more  wells  on  the  leased  premises  or  Ian ds ^P"'^™ 'hj ™ 
SpScfei^ 

m sSn  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  bedeemed  to  be  pradujng  i"^.^^?^;  SSSl 
maintaining  this  tease  If  tor  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  nol  being  sold  by  Lessee,  then  "J^^^8™-*" 
^ToVc^trler  a«  wavered  by  this  tease.  a£i  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  donated  * 
said  m^v  rerSd  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by 
^S^^S^S^^^^nJR  by  operations,  or  If  products  is  being  sold  by  Lessee  f™  another  LPZS 
landslcSmVrewnr.,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production.  Lessee  s  tenure  to  property 
pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due.  but  shall  not  operate  to  terminate  this  lease. 

4  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  Lessor's  address  above  or  its  successors,  which 
shall  be  LeLfsl^^SiL.ms  payments  regardless  of  changes  in  the  ownership  of  said  tand^All  payments  or  tenders  may J£ 
or  bv  chtftaRd such  Mvments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor  at  the 
L  aS  krS  toESSS  ThjSuteTope  payment.  Ifthe depository  should  liquidate  or  be  succeeded  by  another  institution  or  for  any  reason  fe'ij^re^seto 
S^SreurS^Sr »  auSs'reguesL  deliver  to  Lessee  a  proper  reccrdabre  instrument  naming  another  institution  as  deposrtory  agent  to  receive 

^S^SSin  therefrom,  this  tease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  a-Bpn^tedwrth  no ^cessaton 
oTn^tonlol^^ 

expressly  Promd^^h  blj  ^  to     ,  a[,  or     ^rt  of  ta  tea9ed  premises  or  m^est  therein  with  any  other  lands  cr  interests,  as  to  any  or  all 

wmmmmwmmmm 

Emore  wrterrelbased  on  24-hour  producttoTtest  conducted  under  normal  producing  conditions  using  standard  lease  separator  ^^^'^^^^^T^ 
wdSetemXcS 

euShaving  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority,  in  making  such  a  rewaon (^«~  *J ' n*  ™" 

date  of  termination  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7  if  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-In  royalties  payable  hereunder  tor  any  well  on 
any  part  of  the  lea^^ 

estate  .n  such  partol h6feimdef      ^  assigned.  devised  or  otherwise  transferred  inwhole  orin  part,  ^eaand/or  by  depth  or ^zone^nd 
me  rights  and  cbltoSof  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  sudors  and  S"%n?Sunbl 
o^hTostontXthe  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  ^60days 

p^nf  are^edTsK  !o^l?es  hereunder. Tessee  may  pay  or  tender  such  shut-in  royaKes  to  such  persons  or  to  their  j^*™""  i^S^JmSlS 
separate? In  proportion  to  the  interest  which  each  owns.  If  Lessee  Iransfers  its  Interest  hereunder  in  whole  or  to  part  ^^^^^^^^ ^'ff".! 
SXesF^tothe  transferred  interest  and  failure  of  the  transferee  to  satisfy  such  ob^^ 

with  respect  to  any  Interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  Interest  In  an  or  any  portion  of  the  area  <»vere^  by  this  « ligation  to  pay  or 

S«  Sn  roya  lies  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  m  this  lease  then  ^d^each^ 

9  Lessee  mav  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  un^edjnteresl  In  allorany 
oorticn  of  the"  ari^eredby th£ lea^oTany  <2pl^or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  wrth  respe«  to  the  interej  so 
SeX*  Tl^^^s  all^an^Xded  interest  in  less  than  all  of  (Me  erea  covered  hereby.  Lessee's  obligation  to  pay  o,  tender  shut-m  royalties  shall  be  propcrUonatety 
reduced  in  accordance  with  the  net  acreage  interest  retained  hereunder. 
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10.  In  exploring  tor,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  teased  premises  or  lands  pooled  or  unitized 
herewith,  in  primary  and/or  enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  teased  premises  as 
may  be  reasonably  necessary  for  such  purposes.  Including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals, 
pipelines,  tanks,  water  wells,  disposal  wells,  Injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover 
produce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost  any  oil,  gas.  water  and/or  other  substances  produced  on  the  leased 
premises,  except  water  from  Lessor's  wells  or  ponds,  in  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights 
granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  tease;  and  (b) 
to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by 
Lessor  in  writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  wen  shall  be  located  less  than  200  feet  from  any  house  or  bam  now  on  the 
leased  premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other 
improvements  now  on  the  teased  premfses  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its 
fixtures,  equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

1 1 .  Lessee's  obligations  under  this  lease,  whether  express  or  Implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental 
authority  having  Jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas.  and  other  substances  covered  hereby  When  drilling 
reworking,  production  or  other  operations  are  prevented  or  delayed  by  such  taws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits  equipment  services' 

W^'\  etectficny  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war.  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes  or  by 
nabiHy  to  obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within 
Lessee  s  control,  ttus  (ease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term 
hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  Implied  covenants  of  this  tease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  witling  to  accept  from  any  party  offering  to  purchase 
from  Lessor  a  tease  covering  any  or  all  of  the  substances  covered  by  this  tease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately.  Including  in  the  notice  the  name  and  address  of  the  offeror  the  price  offered 
andail  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  .merest  therein,  covered  by  the  offer  at  the  priceand  according  to  the  terms  and  conditions  specified  in  the  offer. 

-J?   1°  li!f9ation  shatl     ini&,ted     Lessor  wit"  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  aiven 

£dta!7?!!  ZT^J^^n^t*?  °l  ^  ^^T.Wiv  "  LeSSee  fails  to  remedv  "»  breacft  w  within  such  period.  In  IheeJent  the  matter  is  liti|ated 

™  JSJLJL??  1  J.^'^0"  «wt  a  breach  or  default  has  occurred,  this  tease  shall  not  be  forfeited  or  canceled  In  whole  or  in  part  unless  Lessee  is  gben  a 
reasonable  time  after  said  judicial  determination  to  remedy  the  breach  or  defautt  and  Lessee  fails  to  do  so. 

h™.  oa«mln.  .,nSl5l!^  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well 

2n!T  S 1  whtCh  are  not  intended  to  devBlop  ^  teased  P"™"**  *       pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other 

benefrt.  Such  subsurface  well  bore  easements  shall  run  wilh  the  land  and  survive  any  termination  ofthis  lease. 

l^^^I*"*7  waJrrants  and  as™**  lo  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharoe  anv  taxes 
Z^^^^^JZ^TT  °?  °rJasainst  *»  teased  Premises-  l,Lessee  exercises  such  option.  Lessee  shall  tolKSKKSnMiT^ 
whc^r^ent  Is  made  and.  rn  addrtton  to  fts  other  rights,  may  reimburse  rtsetf  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  toLessS  hoaSff  httfSem 

operations. 16'  Notw,thslandin9  anyttlln9  oonl8ln8d  to  me  in  mls        Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

fmm  ttw>  *.J7*f  .SLa^.iI?>!UCCe?,80r8  in<Va«igns.  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  TWO  (2)  years 
from  the  end  of  the  pnmarv  term  by  paymg  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration,  terms  and  conditions  as  flZd  K 

18.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original 

"r^r^  wi" sook  to  Lr  *° ttm,°  - ,h,s  -^K£^s«tz 

LESSOR  (WHETHER  ONE  OR  MORE) 


Name: 


Lessor 


Name: 

Sign/By: 
Title; 


Lessor 


STATE  OF 
COUNTY  OF 


ACKNOWLEDGEMENT 


This  instrument  was  acknowledged  before  me  on  the  day  of  Of/^mltUt^  I O   by  Emory  Gl 


W.  PAUL  CHAMPION 
Notary  Public,  State  of  Texas 
My  Commission  Expires 
September  11,2011 


STATE  OF 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


day  of 


^  ff  /f 


by. 


STATE  OF 
COUNTY  OF 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 
RECORDING  INFORMATION 


This  instrument  was  filed  for  record  on  the 
Book  t  page  


,  day  of 


at 


o'clock 


M„  and  duly  recorded  in 


,  of  the 


records  of  this  office. 


1412  OCRP 


Clerk  ( or  Deputy)) 
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EXHIBIT  "A" 

Attached  to  and  made  a  part  of  that  certain  Paid  Up  Oil  and  Gas  Lease  dated/E&QS*  (sttttjhfihN  and  between,  Harding  Energy 
Partners,  LLC,  a  Texas  limited  liability  company,  as  Lessee.,  and  Emory  Glass  III,  an  unmarried  man,  as  Lessor. 

From  time  to  time  Lessee  may  determine  that  some  part  or  all  of  the  Leased  Premises  should  be  more  specifically  described,  in  which 
case  Lessor  agrees  to  execut  any  substitute  Lease(s)  or  correction  to  Lease(s)  tendered  by  Lessee  for  such  re-description. 

0.2067  acre(s)  of  land,  more  or  less,  being  Lot  19,  Block  4,  Garden  Oaks  Addition,  Phase  II.  an  addition  to  the  City  of  Grand  Prairie,  Tarrant 
County,  Texas  and  being  further  described  in  that  certain  Instrument  dated  04/05/2001  as  Volume/Page  or  Instrument  No.  D201074978  of  the 
Official  Records  of  Tarrant  County,  Texas. 


P15047-4-l9:00*.000 
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ADDENDUM 


Attached  to  and  made  a  part  of  that  certain  Paid  Up  Oil  and  Gas  Lease  dated  fj£C€i*U&L  £2o/dbv  and  between,  Harding  Energy 
Partners,  LLC,  a  Texas  limited  liability  company,  as  Lessee.,  and  Emorv  Glass  111,  an  unmarried  man,  as  Lessor. 

ROYALTY:  Market  Enhancement  Royalty  Clause.  It  is  agreed  between  the  Lessor  and  Lessee  that,  notwithstanding  any  language  herein  to 
the  contrary,  all  oil,  gas  or  other  proceeds  accruing  to  the  Lessor  under  this  lease  or  by  state  law  shall  be  without  deduction  for  the  cost  of 
producing,  gathering,  storing,  separating,  treating,  dehydrating,  compressing,  processing,  transporting,  and  marketing  the  oil,  gas  and  other 
products  produced  hereunder  to  transform  the  product  into  marketable  form;  however,  any  such  costs  which  result  in  enhancing  the  value 
of  the  marketable  oil,  gas  or  other  products  to  receive  a  better  price  may  be  deducted  from  Lessor's  share  of  production  so  long  as  they  are 
based  on  Lessee's  actual  cost  of  such  enhancements. 
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